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Researching Services
12897 Colonial Drive * Mt Airy, MD 21771
Office/Fax: 301-253-6040
maryannosue@comcast.net

January 12, 2010 - AGENT
B | mmm____ﬁgﬁ\%“

w121 -sooPM

Chief, Section of Administration
Office of Proceedings '
Surfacc Transportation Board , SURFACE TRANSPORTATION BOARD

395 E Street, SW
Washington, D.C. 20423

Dear Section Chief:

Enclosed for recording with the Surface Transportation Board are one original and one
counterpart of the document described below to be recorded pursuant to Section 11301 of Title
49 of the U.S. Code:

Railcar Mastcr Lease Agreement dated 8/19/09

Lessor: Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue
Investors Building, #700
Minneapolis, MN 55402

Lessee: Strata Corporation

728 Red Dot Place
Grand Forks, ND 58203

Equipment: 100, Open-top Hoppers

BGSX 122400-122499
Pleasc record this agreement as a primary document. The filing fee of $41 is enclosed.
Thank youw -
Sincerely, '

Moy lin G4

Mary Ann Oster
Rescarch Consultant

Enclosure
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SURFACE TRANSPORTATION BOARD
Railcar Master Lease No, 06725

A Al cemeteses pan g

RAILCAR MASTER LEASE AGREEMENT

This Railear Master Lease Agreement (“Master Lease™), dated as of Aogust 19, 2009, is by and between
Wells Fargo Equipment Finance, Inc., a Minnesota corporation with its principal place of busincss at 733
Marquettc Avenue, Investors Building, Suite 700, Minneapolis, MN 55402, as Lessor ("Lessor®), and i
Strata Corporation, a North Dukota corporation with its principal place of business at 728 Red Dot Place, i
Grand Fotks, ND 58203, as Leszee ("Lesses"),

I. LEASE, Lessor hereby agrees to leaso to Lesses, and Lessee heroby agrees to fease from Lessor, F
the raitroad rolling stock and other items of personal property described in a Supplement or Sapplements
to this Master Lease from time to time signed by Lessor and Lessee upon the terms and conditions set
forth in this Master Lease and in the related Supplement (such property together with all replacoments,
sabstitutions, parts, improvements, repairs, and accessories, and all additions incorporated therein or
affixed theroto being referred to herein as the “Equipment®). Each Supplement shafl constitute a separate
lease incorporating the torms of this Master Leass. References in this Mastor Lease 10 “this Lease”,
“hereunder” and “herein” shall be construed to mean a Supplement which incorporates this Master Lease,
Lessee's execution of a Supplement shall obligatc Lessee to lease the Equipment described therein from
Lessor. No Sapplement shall be binding on Lessor unless and until executed by Lessor. Anything to the
contrary notwithstanding, Lessor shall have no obligation to accept, execute or enter into any Suppiement or
to acquire or lease (o Lessee any equipment. Title to 2if Equipment shail at alf timos remain in Lessor.

o wy

2. TERM. The term of this Lease shall begin on the Reat Commencement Date shown in the ;
applicable Supplement and shall continue for the number of conseoutive months from the Rent - -
Commoncement Date shown in such Supplement (the “initial term™) and any exercised renewal terms
unless catlier terminated by Lessor as provided herein, The Rent Commencement Date is the §5th day of
the month in which all of the items of Equipment described in the related Supplement bave been
delivered and accepted by Lessee if such delivery and acceplance is completed on or before the 15th of
such month, and the Rent Commencement Date is the last day of such month if such delivery and
acceptence is completod during the balance of such month. In the event Lessee exccutes the related
Supplement prior lo delivery and acceptance of all items of Equipment described therein, Lessee agrees
that the Rent Commencement Date may be left blank when Lessee cxecutes the related Supplement and
hereby authorizes Lessor to insert the Rent Commencement Date based upon the date appearing on the
delivery and acceptance certificete signed by Lessce.

At the cxpiration of the initial tevm, unless Lessee shall have renewed the Lease or purchased the Bquipment
from Lessor, if Lessee does not return to Lessor all of the Equipment that is the subject of & Supplement in
acoordance with paragreph 15 below, Lessee shall pay to Lessor an amount equal to the monthly Basic ,
Rental Payment that was in effect during the last month of the initial term for each month {(or part of any
month), and shall comply with all other provisions of this Lease, from the first day after the expiration of the
initial serm until all such Equipment has been returned to Lessor in accordancs with paragraph 15. In
addition, I.essce shall pay any applicable sales and use tax.

3. RENT. Lessee shall pay as basic rent for the initial term of this Lease the amount shown in the
related Supplement as Total Basic Rent. The Total Basic Rent shall be payable in installments each in
the amount of the Basic Rental Payment sot forth in the related Supplement pius applicable sales and use
tax thereon. Lessee shall pay advance installments and any security deposit, each as shown in the related
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Supplement, on the date it is oxceuted by Lessee. Subsequent installments shall be payablc on the first
day of cach |_'emal puymcent period shown in the related Supplement beginning after the first renta)
payment period; provided, howeves, that Lessor and Lessee may agres to amy other payment schedute,
including irregular payments or baltoon payments, in which event they shall be set forth in the ;
Supplement. If the actual cost of the Equipment is more or less than the Total Cost as shown in the '
Supplement, the amount of ¢ach instaliment of rent will be adjusted up or down 1o provide the same yield
to Lessor a3 would have been obtained if the actual cost had been the same as the Total Cost. :
Adjustments of 10% or less mey be made by written notice from Lessar to Lessee. Adjustments of more i
than 10% shall be made by execution of an amendment to the Supplement reflecting the change in Total '
Cost and Basic Rental Payment. 1

e e o A—ea

In addition to basic rent, Lessee agrees to pay interim rent for each day during the periad beginning on
the date an item of Equipment is delivered and accepted by Lessec t the Rent Commencement Datedate .
at a daily rate equal o the percentage of Lessor's cost of the Equipment set forth in such Supplement, i
Interim rent shall be payable on the Rent Commencement Date. Lessee agrees that if all of the items of H
Equipment covered by suck Supplement have not been delivered and accepted thereunder before the date
specified as the Cutoff Date in such Supplement, Lessee shall purchase from Lessor the items of ;
Equipment then subject to this Leasc within five days aftcr Lessor’s request to do so for a price equal to
Lessor's cost of such items plus all accrued but unpaid interim rent thereon. Lessee shall also pay any
applicable sales and use tax on such sale.

4. SECURITY DEPOSIT. Lessor may apply any security deposit toward any obligation of Lessee
under any Supplement and shall return any unapplied balance to Lessee without interest upon full
satisfaction of all of Lessee’s obligations.

3. NO WARRANTIES. Lessee agrees that it has selected each item of Equipment based upon its own
Judgment and disclaims any reliance upon any statements or representations made by Lessor. LBESSEE
ACKNOWLEDGES THAT: LESSOR IS NOT THE MANUFACTURER OF THE EQUIPMENT NOR :
THE MANUFACTURER’S AGENT NOR A DEALER THEREIN; THE EQUIPMENT IS OF A SIZE, !
DESIGN, CAPACITY, DESCRIPTION AND MANUFACTURE SELECTED BY LESSEE; LESSEE IS i
SATISFIED THAT THE EQUIPMENT IS SUITABLE AND FIT FOR ITS PURPOSES; AND LESSOR
HASNOT MADE AND DOES NOT MAKE ANY WARRANTY WITH RESPECT TO THE '
EQUIPMENT, EXPRESS OR IMPLIED, AND LESSOR SPECIFICALLY DISCLAIMS ANY -
WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE, THE
QUALITY, CONDITION OR CAPACITY OF THE EQUIPMENT OR THE MATERIALS IN THE
EQUIPMENT OR WORKMANSHIP OF THE EQUIPMENT, LESSOR'S TITLE TO THE EQUIPMENT,
NOR ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER. LESSOR SHALL NOT
BE LIABLE TO LESSEE FOR ANY LOSS, DAMAGE, OR EXPENSE OF ANY KIND OR NATURE
CAUSED, DIRECTLY OR INDIRECTLY, BY ANY EQUIPMENT OR THE USE OR MAINTENANCE
THEREOF OR THE FAILURE OR OPERATION THEREOF, OR THE REPAIR, SERVICE OR
ADJUSTMENT THEREOF, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH
MAINTENANCE, REPAIRS, SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION OF
SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS HOWSOEVER CAUSED.
LESSOR SHALL NOT BE LIABLE FOR DAMAGES OF ANY KIND INCLUDING ANY LIABILITY
FOR CONSEQUENTIAL DAMAGES ARISING OUT OF THE USE OF OR THE INABILITY TO USE
THE EQUIPMENT. No defect or unfitness of the Equipment, nor any failure on the part of the
manufacturer or the shipper of the Equipment to deliver the Equipment or any part thereof to Lessee, shall
relieve Lessee of the obligation to pay rent or any other obligation hereunder. Lessor shall have no
obligation in respect of the Equipment and shall have no obligation to install, erect, test, adjust or service
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the Equipment. Lessee shall look only to persons other than Lessor such as the manufacturer, vendor or
carrier thereof should any item of Equipment for any reason be defective.

6. TITLE, IDENTIFICATION, RECORDING. This Lease is a lcase and not a security agreement
and Lessee has s1o right, title or interest in the Equipment except as lessee, Lessee has caused, or witl
causc, ezch unit of Equipment to be numbered with its reporting mark shown on the relevant Supplement
and Lessee will not change the reporting mark of any umit of Equiptnent unless and until (i) & statement
of now mumber or numbers to be substituted therefor shall have been filed with Lessor and filed, recorded i
and deposited by Lessee in all public offices where this Lease shall have been filed, recorded and
deposited and (i) Lesse shall have furnished Lessor an opinion of counsel in form and substance
reasonably satisfactory to Lessor to the effect that such statement has deen so filed, recorded and
deposited, such filing recordation and deposit will protect Lessor's interests in such Equipment and no
other filing, recording, deposit or giving of notice with or to any other Federal, State or focal government
or agency thereof is necessary to protect the interests of Lessor in such Equipment. The Equipment may
be fettored with the namas or initials or other insignia customarily used by Lessee or its permitted
sublessees, but Lessee will not aliow the name of any other person to be piaced on the Equipment as a
designation that might be interpreted as a claim of ownership, except Lessor. Lessor, at Lessee’s
expense, will causo this Master Lease and all Supplements to be filed with the Surface Transportation
Board and will obtain an opinion of counsel, satisfactory to Lessor, that other than the Memorandum of
Railcar Master Lease Agreement, there are no documents evidencing a lien or encumbrance on, or
security inferest in, the Equipment appearing in the recordation files and records maintained by the
Surface Tyansportation Board pursuant to 49 U.S.C. Section 11301(b) and the regulations thereunder.

7. COVENANTS. (a) Affirmative Covenants. Lesses shall: (i) pay all shipping and delivery charges
and other expenses incurred in connection with the Equipment and pay all Jawful claims, whether for
tabor, materials, supplies, rent or sorvices, which might or could if unpaid become a lien on the 3
Equipment; (i) comply with all faws and regufations and rules, all manufacturer’s instructions and {
warranty requirements, snd with the conditions and requirements of alf policies of insurance, in each
case, relating to the Equipment and its use; (iif) mark and identify the Equipment with all mformation
and in such manner as Lessor ar its assigns may request from time to time and replace promptly any such
markings or identification with are removed, defaced or destrayed; (iv) maintain a system of accounts
established and administered in accordance with generally accepted accounting principles and practices
consistently applied; and (v) within thirty (30) days afier the end of each fiscal quarter, deliver to Lessor
a balance sheet as at the end of such quarter and statement of operations for such quarter, and within one
hundred and tweanty (120) days after the end of each fiscal year, deliver to Lessor a balanoe sheot as at
the end of such year and statement of operations for such year, in each case prepared in avcordance with
gencrally accepted accounting prinsiples and practices consistently applied and, in the case of quarterly
financial statements, certified by Lessee’s chief financial officer as fairly presenting the financial
position and results of operations of Lessee, and, in the case of year end financial statements, cevtified,
by an independent accounting firme acceptable to Lessor. (b) Negativo Covenants. Lessee shall not (i)
voluntarily ot involuntarily create, incur, assume or suffer to exist any mortgage, lien, security interest,
pledge or other encumbrance or attachment of'any kind whatsocver upon, affecting or with respect to the
Equipment or this Lease or any of Lessec's interest thereunder delinquent; (1i) ASSIGN OR IN ANY
WAY DISPOSE OF ALL OR ANY PART OF ITS RIGHTS OR OBLIGATIONS UNDER THIS LEASE
OR ENTER INTO ANY SUBLEASE OF ALL OR ANY PART OF THE EQUIPMENT (EXCEPT AS
PROVIDED IN PARAGRAPH 9 HERBOFT); (jii) change its name or address from that set forth above
unless it shal] have given Lessor no less than thirty (30) days® prior written notice thereof; (iv) without
Lessor”s prior written consent, permit the sale or transfer of any shaves of its capitat siock or of any
ownership interest in the Lessee to any person, persons, entity or entities (whetber in one singlo
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transaction or in multiple transactions) which results in & transfer of a majorily interest in the ownership
and/or the control of the Lessee from the persan, persons, entity or entities who hold ownership and/or
control of the Lessee as of the date of this Master Lease; or (v) without Lessor’s prior written consent,
consolidate with or merge into or with any other entity, or purchase or otherwise acquire all or
substantially all of the assets or stock or other ownership interest of any person or entity or sell, transfer,
lease or otherwise dispose of all or substantially all of Lessee’s assets to any person or entity.
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8. LAWS AND TAXES. Lessee agrees to comply with alf laws of the jurisdictions in which its
operetions involving the Equipment may extend, with the rules of the Association of American Railroads,
the United States Department of Transportation, the Surface Transportation Board and any other ]
legislative, executive, administrative or judicial body exercising any power or jurisdiction over the
Equipment, to the extent that such laws and rules affect title, operation, maintenance or the usc of the
Equipment, and in the event that such laws or rules require sny alteration, replacement or addition of or
to any Equipment, Lessee wilt conform therewith at its own expense. Lesses shafl promptly pay when
due all sales, use, property, cxcise and other related taxes and all license and regjstration fees now or
hereafter imposed by any governmontaf body or agency upon the Equipment or ifs use, putchase,
ownership, defivery, leasing, possession, storage, operation, maintenance, repair, return or other
disposition of the Equipment, or for titling or registeting the Equipment, or upon the income or othor i

received with respect to the Equipment or this Lease or the rentals hereunder; proviied,
however, that Lessee shall not be required to pay taxes on or measured by the net income of Lessor, Lessee
shail prepare and file, or cause to be prepared and filed, all tax returns relating to taxes for which Lessee
is responsible horeunder which Lessce is permitted to file under the laws of ths applicable taxing
jurisdiction. If Lessee is not permitted, under the laws of the applicable taxing jurisdiction, to file & tax
return relating to taxcs for which Lessee is responsible hereundor, Lessee shall provide to Lessor af!
information requested by Lessor to snable Lessor to prepare and fito the same.

9, POSSESSION AND USE. So long as no Event of Default shall have occutred and be continuing
hereunder, Lessee shall be entitled to the possession and quiet use and enjoyment of the Equipment in
accardance with the terms of this Lease. Lessee shall not assign or sublease its leaschold intorest under
this Lease in the Eqoipment except (a) as provided in this paragraph 9 or (b) pursuent to such
arrangoments and to such parties as shall be subject to the reasonable approval (evidenced by a written
instrument) of Lessor. Lessee shall not use the Equipment, or permit it to bo used, for the transportation
or storage of any substance which is categorized as, or required to be laboled as, mpoisan” or "poisonous”,
cxplosive”, or “radioactive” (or any categories or labels substituted for such categories or labels as in
effect on the day hereof) under 49 CFR 171 or other applicable Federal rules in eftect fiom time to time
regulating the transportation of hezardous materials. So Jong as no Event of Default shall have occurred
and be continuing hereunder, Lesseo shall be entitled to the possession and use of the Equipment upon
the lines of a railroad owned or operated by it or upon lines over which Lessee has trackage or other
operating rights or over which railroad Equipment of Lessec is regularly operated pursuant to contract
and shall be entitled to permit the use of the Equipment upon connesting and other oarriers in the usual |
interchange of traffic or pursuant to run-throngh agreoments and to assign its rights to the Equipment or !
sublease the Equipment, but only upon and subject to all the terms and conditions of this Lease; i
provided, that without Lessor's prior writien consent (which shall not be unreasonably withheld or
delayed), no such assignment or sublease shall be for a ferm in exoess of the then remaining term of this
Leass, and provided Lessee's obligations hereunder shall continue in full force and effect as the
obligations of a principal and not of a surety; and provided, further, that Lessee shall not without Lessor’s
written consent assign or sublease the Equipment to, or permit the assignment or sublease of the
Equipment to, any person who shall then be engaged in any proceedings for relief under any bankruploy ;
or insolvency law or laws relating to the relief of debtors, readjustments of indeitedness, reorganizations,
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arrangement or compositions or extensions of indebtedness. Lessee may receive and rolain compensation
for the use of any of the Equipment from raflroads or other entities 5o using such Equipment, Each
sublease or assigament permitted by this paragraph 9 shall (a) be expressly subject and subordinate to all
of the provisions of this Lease, (b) expressly require the Bquipment subject thereto to b retumed as
directed by Lessar upon notice to such assignes or sublesses that an Event of Default shall have occurred
and be continuing and (¢) expressly prohibit any further sublease or assignment of the Equipment.

Lessee shall, within fifteen (15) days after the execution of any such sublease, defiver a conformed copy
thereof to Lessor. '

10. INDEMNITY. Lessee hereby agrees to indernnify and hold Lessor harmiess from and against any
and all claims, losses, liabilities (including negligence, tort and strict lability), damages, judgments, suits,
and all logal proceedings, and any and ati costs and expenses in conncction therewith (including attorneys®
fees) arising out of o in any manner connected with the manufacture, purchase, financing, ownership,
delivery, rejection, non-delivery, transportation, possession, use, storage, operation, condition, maintenance,
tepaur, retum or other disposition of the Equipment or with this Lease, including without limitation, claims
for injury to or death of persons and for damage to proporty, and give Lessor prompt notice of any such
claim or Hability.
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1. ASSIGNRMENT. Lessor may assign lts interest in this Lease and sell or grant a security interest in
all or any part of the Equipment without notice to or the consent of Lesscc. Lessee agrees not to assert
against any assignee of [.essor any claim o defense Lessee muy have against Lessor.

12. USE AND MAINTENANCE. [.essee will use the Equipment with due care and for the purpose for
whioh it is intended. Lessee agrees that, at its own cost and expense, it will maimtain and service the
Equipment (including any parts installed on or replacements made to the Equipment and considered an
accession thereto) which is subject to this Lease consistent with Lessee's standards for similar owned or :
leascd Equipment, so that the Equipment and each component thereof, will romain, at all times during the !
term of this Lease, (a) in the same opcrating order, repair and condition as when originally delivered to :
Lessce reasonable wear and tear excepted, (b) in compliance with any and alt applicable laws,
regulations, requircments and rules including, without limitation, thoso set forth in paragraph 8 hereof,
and {(c) in compliance with any manufacturer’s recommendations, maintenanco standards, service
bulletims, manuals and preventive maintenance schedules relating to the Equipment, all as in effect from -
time to time during the torm of this Lease. Lessee shall maintain all records, logs and other materials
required by the Association of American Railroads or the Department of Transportation, or any other
governmental authority having jurisdiction over the Equipment or Lesseo. Lesses, at its own cost and
sxpense, may from time to time make sucl other additions, modifications and improveinents to the
Equipment during the term of this Lease as are readily removable without causing material damage to the
Equipment (and do not adversely and materially affect the value, vtility and remaining uscful life of the
Equipment). The additions, modifications and improvements made by Lessee under the preceding
sentence shall be owned by Lessee, except to the extont such additions, modifications or improvemcnts
are made to comply with the following sentence. Any and all parts installed on and additions and
replacements made to the Equipment which are (x) not readily removable without causing material
damage to the Equipment, (¥) in the course of ordinary maintenance, or (2) required by the interchange
rules of the Association of American Railroads or by the regulations of the Surface Transportation Board,
the Department of Transportation or any other applicable regulatory body, for the operation or use of the
Equipment in raitroad interchange, shalt constitute accessions to the Equipment and full ownership
thereof free from any Jien, charge, security interest, or encumbrance and shall immediately be vested in
Lessor (imless otherwise agreed to by the parties) und Lessce shall comply with all provisions of
paragraph 7 hereof applicable tn such accessions.
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13. LOSS ORDAMAGE. Lessee hereby assumes and shall bear the entire risk of loss, from theR,
damage or destruction of all or any item of the Equipment from any cause whatsoever during the term of
this lease, and no Joss, thefl, damage or destruction of alt or any item of the Equipment shall relieve , ;
Lessee of its obligation to pay basic rent or any other abligation under this Lease. The risk of loss shalt ;
pags to Lessee on the earfier of (i) delivery of the Equipment to a carrier for shipment to Lesses, (if) ]
tender of the Equipment to Lessee, or (jii) acknowledgment by 2 bailee who holds the Equipment of
Lessee's right to possession of the Equipment. In the event of damage to any item of Equipment, Lessee
shall immediately place the same in good repair (ordinary wear and tear excepted). If Lessor determines
that any itemn of Equipment is lost, stolen, destroyed, damaged beyond repair or rendered permanently 1
unfit for use for any reason, or in the event of condemnation or seizure of any item of Equipment, Lessee
shall (at Lessce’s option unless Lessee is then in default of its obligations under this Lease in which case,
Lessce shall pay the amount due under (ji) below) (i) replace such item of Equipment with identical
egquipment in good repair and transfer itle thereto to Lessor free and clear of any all liens, claims and
encumbrances of any kind ar nature whatsoever, or (ii) pay Lessor in cash the sum of (a) the amount of
all rent and other amounis payable by Lessee hereunder with respoot to such item due but nnpaid at the
dale of such payment plus (b) the Stipulated Logs Value of such item of Equipment detormined in
accordance with the applicable Supplement. Upon payment of such amount to Lessor, of replacement of
such equipment, such item shall no longer be subject to the terms of this Lease, shall becoms the
property of Lessee, Lessor will transfer to Lessee, without recomrse or warranty, all of Lessor's right, title
and interest thersin, the rent with respect to such item shall terminate, and the basic rental payments on
the remaining items shall be reduced accordingfy, Upon request by Lessee, Lessor shall deliver to Lessee
a bill of sale transferring such item of Equipment to Lessee, without recourse or warranty, except that at
the time of such transfer such item is fres and clear of all Lessor Liens and the scourity interest and other
tiens, if any, croated by this Lease, Lessee shall pay any applicable sales and use taxes due on such
transfer. Any insurance, condemnation or other proceeds not used to repair or replace the affected .
Equipment received shall bo paid to Lessor and oredited to Lessee’s obligation under this paragraph 13; .
provided, however, that if Lossee hag replaced the item of Equipment pursuant to this paragraph 13 or .
Lessor has received the amount required to be paid pursuant to this paragraph 13, Lessee shall be entitled ]
to any insurance, condemnation or other proceeds. H
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14. INSURANCE. Lessto shall obiain and maintain on or with respect to the Equipment at its own
expense (s) liability insurance msuring against liability for bodily injury and property damage with a
minimum limit of $5,000,000 combincd single limit (or such greater amount as may be required by the
Association of American Railroads, the Interstate Commerce Commission, the Department of
Transportation or any other governmental bady or agency having jurisdiction over the Equipment) and
{b) physicsl damage insurance insuring against loss or damage to the Equipment in an amount not less
than the Stipuilated Loss Value of the Equipment determined in accordance with the applicable
Supplement. Lessee shall furnish Lessor with a certificate of insurance evidencing the issuance of 2
policy or policies to Lessce in at least the minimum amounts required herein naming Lessor as an
additional insured thereunder with respcot to this Leasc for the liability coverage and as loss payee as its
interests may appear for the property damage coverage. Each such policy shall be in such form and with
such insurers as may be satisfactory to Lessor, and shatl contein e clausc requiring the insurer to give 1o
Lessor at least 10 days prior written notice of any material alteration in the terms of such policy or the
cancellation thereof, and & clause specifying that no action or misrepresentation by Lessee shalt
invalidate such policy. Lessot shall be under no duty to ascertain the existence of or to txamine any such
policy or to advise Lessce in the event any such policy shall not comply with the requirements hereof.
Lessce shall comply with all restriotions (including any geographical limitations) contained in any
insurance policies. Lessco shall notify Lessor immediately in writing of any accident involving the
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Equipment regardless of the amount of damage, and shell cooperate fully with Lessor and all insurance :
companies in the investigation, prosecution and defense of claims. The proceeds of any ingurance, at the
aption of Lessor, shall be applied toward the replacement, restoration or repair of the Equipment or
toward the payment of Lessee’s obligations under this Lease.

15. RETURN OF THE EQUIPMENT. Upon the expiration of this Lease or any ptior fermination of
this Lease by Lessor for any reason, Lessee shall return the Equipment then subject to this Lease to
Lessor in the condition hereinafter provided by cansing all such Equipment to be moved at Lessee’s
expense to a location within the continental United States as Lessor may direct. Each onit of Equipment
returned to Lessor shall be (i) in good operating condition, order and repair, suitable for use in its
intended setvice, with all components, systems and parts of 2 type, size, and quality standerd as the
original manufacturer’s specifications, (ii) in interchange condition, in accordance with the stendards set
by the American Association of Railroads Interchange Rules and by any other applicable rules and
regulations and any other governmental body having jurisdiction in the matter, (iif) free of any special
advertising, lettering or other marking which indicate L.essee has an interest in the Equipment (except
markings which are required by peragraph 6 hereof), (iv) cleanced (both interior and exterior) of any silt,
sludge or other debris and otherwise in the condition required efsewhere in this Lease and commercially
suifable 1o perform the service for which such Equipment is intended and to carry the commodities which
are normal and customary for such type of Equipment; and (v) free of corrosion or any other commodity-
related damage which cause the Equipment not to be capable of being used for its intended purpose
(including accumulations or deposits of commodities, whether from commodities transported in or on the
Equipment while in the serviee of Lessee or ofherwise). Lossor or its representative shall inspect the
Equipment to verify that each item has been returned in compliance with the terms and conditions of this
Lease. In the event any item of Equipment docs not conform (0 all of the foregoing requirements,
Lessee, at its expense, shall be responsible to either prompily make such repairs as are required to permit
each item of Equipment to conform to the foregoing requirements or to forward the Equipment to & repair
facillty (acceptable to Lessor) for sich repairs and Lesses shafl pay the costs of such repairs. Until such
Equipment is returned to Lessor in the condition required by the terms of this Lease, Lessce shall
continue to pay rent at the daily rent equivelent under this Lease until all such Equipment is in the
condition required by the terms of this Lease.

Law T4
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16. ADDITIONAL ACTION. Lossce will promptly execute and defiver to Lessor such furthor
documents and take such further action as Lessor may request in order to cary out more effectively the
intent and purpose of this Lease, including the execution and delivery of appropriate financing statements
to protect fully Lessor's interest hereunder in accordance with the Uniform Commercial Code or other
applicable law, Lessor and any assigneo of Lessor is authorized to file one or more Uniform Commercial
Code financing statements without the signature of Lessee or signed by Lessor or any assignee of Lossor as
attormey-in-fact for Lassee. ' |

17. LATE CHARGES. If any payment, whether for rent or otherwise, is not paid when due, Lessor
may imposc a fate charge of 5% of the amount of the amount past due {or the maximum amount
permitied by applicablc law if less). Payments thereafter received shall be applied first to delinquent
installments and then to current installments,

18. DEFAULT. Each of the following events shall constitute an "Event of Default” hereunder: (a)
Lessee shall fail to pay when due any installment of interim rent, basic rent or any other amount due
hereunder; (b) any certificate, stalement, representation, warranty or financial or credit information
heretofore or hereafter made or fumished by or on bohalf of Lessee or any guarantor of any of Lesses's
obligations hereunder proves to have been false or misleading in anty material respect or omitied any
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material fact, contingent or unliquidated Habifity or claim against Lessee or any such guaranior when made;
(c) Lessco shall fall to observe or perform any other agreement & be abserved or performed by Lessec
hereunder and the continuance thereof for 10 calendar days foliowing written notice thereof by Lessor to
Lessee; (d) Lesses or any guarantor of this Lease or any partner of Lessoe if Lessee is a partnership shall
cease doing business as a going concern or make an assignment for the benefit of creditors; (¢) Lesses or
any guarantor of this Lease or any partner of Lessee if Lessee is a partnership shall vohntarily filo, ot
have filed against it involuntarily, a petition for liguidation, reorganization, adjustment of debl, or simitar
relief under the federal Bankruptey Code or any other present or future federal or state bankruptcy or
insolvency law, or a tustee, 1ecsiver, or liquidator shall be appointed of it or of all or a substantial part of
its assets; (f) Lessee or any guarantor of any of Lessee’s obligations hereunder shall be in breach of or in
defaglt in the payment or performance of any obligation owing to any bank, lender, lessor or financial
institution, howsoever arising; (g) any individual Lessce, guarantor of this Lease, or partner of Lessee if
Lessee is 8 partnership shall die; (h) en event of default shall occur under any other obligation Lessee
owes 0 Lessor; (i) an event of defaull shall occur under any indebtedncss Lesses may now or horeafier
owe to any affiliate of Lessor; or (j) Lessee shall suffer an adverse material change in its financial condition
from the date hetcof, and a5 a result thereof Lessor deers itse)f or anty of the Equipment to be insecure.

19. REMEDIES. lessorand Lossee agree that Lessor's damages suffered by reason of an Event of
Default are uncertain and oot capable of exact measuroment at the time this Lease is excouted because
the value of the Equipment at the expiration of this Loase is uncertain, and therefore they agree that for
purposes of this paragraph 19 "Lessor's Loss” as of any date shafl be the sum of the following: (1) the
amount of all rent and other amounts payable by Lessee heteunder duc but unpaid as of such date plus (2)
the Stipulated Loss Value of the Equipment as set forth in the applicable Supplement. Upon the
occurrence of an Bvent of Default and at any time thereafter, Lessor may exercise any one or more of the
remedies listed below as Lessor in its sole discretion may lawfully elect; provided, however, that upon
the ocourrence of an Event of Default specified in paragraph 18(e), an amount equal to Lessor’s Loss as !
of the datc of such occutrence shall automatically become and be immediately due and payable without
notice or demeand of any kind.

e e gy

{a) Lessor may, by written notice to Lessee, terminate this Lease and declare an amount equal to
Lessor's Loss as of the date of such notice to be immediatefy due and payable, and the same shall
thereupon be and become immediately due and payable without further notice or demand, and all rights
of Lessec to use the Equipment shall terminate, but Lessee shatl be and remaln liable as provided in this
paragraph 19. Lessee shall, at its expense, promptty deliver the Equipment to Lessor at any localion
within the continental United Statcs as Lessor may direct.

. e e e e
H

(b) Lessor may proceed by appropriate court action 1o enforce performance by Lesses of the applicable
covenants of this Lease or to recover, for breach of this Lease, Lessor’s Loss as of the date Lessor's Loss i
is declared due and payable hereunder; provided, however, that upon recovesy of Lessor’s Loss from :
Lessee in any such action without having to reposscss and dispose of the Equipment, Lessor shall transfer .
the Equipment to Lessee at its then location upon payment of any additional amount due under clauses ‘
(d) and (e) below. Upon request by Lessee, Lessor shall deliver to Lessee a bill of sale transferring such :
item of Equipment to Lessee, without reconrse or warranty, except that at the time of transfer such item :
is free and clear of all Lessor Lions and the security interest and other liens, if any, orcated by this Lease, l

{c) In the event Lessor reposscsses the Equipment, Lessor shall either retain the Equipment in Full )
satisfaction of Lessee's obligation hereunder or seli or lease each item of Equipment in such mannor and
upon such terms as Lessor may in its sole discretion detormine. The proceeds of such sale or leasc shalf
be applied to reimturse Lessor for Lessor’s Loss and any additional amount due under clauses (d) and (e)

—rn.
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below. Lessor shall be entitied 10 any surplus and Lessee shall remain Tiable for any deficiency. For
purposes of this subparagraph, the proceeds of any lease of all or any part of the Equipment by Lessor
shall be the amount reasonably assigned by Lessor as the cost of such Equipment in determining the: rent
under such lease,

(@) Lessor may recover interest on the unpaid balance of Lessor's Loss from the date it becomes payable
amtil filly paid at the rate of the lesser of 12% per annum or the highest rate permitted by law.

(¢) Lessor may exercise any other right or remedy availeble to it by law or by agreement, and may in
any eveat recover legal fecs and other costs and expenscs incurred by reason of an Event of Default er
the exercise of any remedy hereunder, including expenses of repossession, repair, storage, transportation,
and disposition of the Equipme:x.

If any Supplement is deemed at any time to be a kease imtended es security, Lessee grants Lessor a security
interest in the Equipment to secure its obligations under such Supplement, all other Supplements and all
other indebtedness at any time owing by Lessee to Lessor. Lossor agrees that upon the occurrence of an
Event of Default, in addition to all of the other rights and remedies available to Lessor hereunder, Lessor
shall have all of the rights and remedies of 2 secured party under the Uniform Commercial Code,

No romedy given in this paragraph 19 is intended to be exclusive, and cach shail be comulative but only
to the exient necessary 10 permit Lessor to recover amounts for which Lessce is liable hereunder, No
express or implied waiver by Lessor of any breach of Lessee's obligations hereunder shalt constitutc 2
waiver of any breach of Lessee's obligations hereunder.

20. NOTICES. Any written notice hereunder to Lessee or Lessor shall be desmed to have been given
when delivered personally, or deposited with a recognized overnight courier service for next day delivery
or depaosited In the United States mails, postage prepaid, certified or registered and addressed to recipiont
at its address set forth above or at such other address as either party may direct.

21. NET LEASE AND UNCONDITIONAL OBLIGATION. This Lease is a completely net lease
and Lessee's obligation fo pay rent and all other smounts payable by Lesses hereunder is absolute,
unconditional and irrevocable, and shall be paid without any abatement, reduetion, setofT or defense of

any kind.

2. NON-CANCELLABLE LEASE. This Lease cannot be canceled or terminated except expressly
provided herein,

23. SURVIVAL OF INDEMNITIES. Lossee's obligations under paragraphs 8, 10 and 19 shal survive
termination of this Lease, but only to the extent such obligations arose or accrued during the Loase term.

24. ENVIRONMENTAY, COMPLIANCE, Lesses has obiained ail permits, licenses and other
authorizations pertaining to the Equipment, if any, which are required under fedural, state and local laws
relating to poflution or protection of the environment, including laws relating to cmissions, discharges,
releases or threatened releascs of pollutants, contaminants, kazardous or toxic materials or wastes
(“Environmental Laws"). With respect to the Equipment, Lesset is in compliance with ell terms and
conditions of such required permits, Ticenses and authorizations and also in full compliance with all other
timitations, restrictions, conditions, standards, prohibitions, requirements, obligations. schedules, and
timetables contained in the Environmental Laws or contained in any plan, order, decroe, judgment or
notice. 1essec is further not aware of, nor has Lesses received, any notice of any events, conditions,
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circufmstances, ax_:tivities, pra.ctices, incidents, aclions or plans which may interfere with or prevent
continued complience or which may give rise to any liability under any Environmental Laws with respoot
to the Equipment. ’

25. NON-WAIVER. No cousse of dealing between Lessor and Lessee or any delay or omission on the :
part of Lessor in exercising any rights hereunder shall operate as a waiver of any rights of Lessor. A waiver
on any one occasion shall not be construed as a bar to or waiver of any right or remedy on any futurc 4
oocasion. No waiver or consent shall be binding upon Lessor unless it is in writing and signed by Lessor. '
‘To the extont permitted by applicable law, Lesses heroby waives the benefit and advantage of, and
covenants not to assert against Lessor, any valuation, inquisition, stay, appraisement, extension or
redemption Iaws now cxisting or which may hereafier exist which, but for this provision, might be
applicable to any sale or re-leasing made under the judgment, order ar decree of any comt or under the
powers of sale and re-lcasing conferred by this Lease or otherwise. To the extent permitted by applicable
taw, Lessee hereby waives any and all rights and remedies conferred upon a Lessee by Article 2A-508
through 2A-522 of the Uniform Commerciaf Code, including but not limited to Lessee’s rights to: (i) canced
this Lease; (if) repudiate this Lease; (iii) reject the Equipment; {iv) revoke acceptance of the Equipment; (v)
recover damages from Lessor for any breaches of warranty or for any other reason; (vi) claim a security
interest in tho Equipment in Lessee’s possession or control for any reason; (vii) deduct all or any part of any
claimed damages resulting from Lessor’s default, i any, under this Lease; (viii} accopt partial delivery of
the Equipment; (ix) “cover” by making any purchase or leasc of or contract to purchase or lease Equipment
in substitution of Equipment identified to this Lease; (x) recover any general, special, incidental, or
consequential damages, for any reason whatsosver; and (xi) specific performance, replevin, detinue,
sequestration, claim, delivery or the like for any Equipment identified to this Lease, To the extent permitted
by applicabk: law, Lessee also hereby waives any rights now or hereafter conferred by statute or otherwise
which may require Lessor to sefl, lease or otherwise use any Equipment in mitigation of Lessor’s damages
as set forth in paragraph 18 or which may otherwise limit or modify any of Lessor® rights or remedies under .

paragraph 18.
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26, MISCELLANEOUS. This Master Lease and related Supplement(s) constitute the entire agrecracnt
between Lessor and Lessee and may be modified only by a written instrument signed by Lossor and
Lessee. Any provision of this Lease which is unenforceable in any jurisdiction shall, as to such .
jurisdiction, be ineffective to the extent of such unenforceability without invalidating the remaining 3
provisions of this Lease, and any such unenforceability in any jurisdiction shall not render unenforceable
such provision in any other jurisdiction, Paragraph headings are for convenience only, are not part of
this Lease and shall not be deemed to effect the meaning or construction of any of the provisions hereof.
This Master Lease and the Supplements may be executed in any number of counterparts but only one
such connterpart shall be marked “Original” and all other cotmterparts shall be marked "Duplicate”. To
the extent that this Lease constitutes chattel paper under the Uniform: Commercial Code, the original of a
Jease shall mean a copy of the Master Lease and the counterpart of the Supplement marked "Original”.
In the cvent there is mora than onc Lessee named in this Master Lease or in any Supplement, the
obligations of each shall be joint and several. This Lease shall in all respects be governed by, and
construed in accordance with, the substantive laws of the State of Minnesota, LESSEE AND LESSOR
HEREBY WAIVE ANY RIGHT TO A JURY TRIAL WITH RESPECT TO ANY MATTER ARISING
UNDER OR IN CONNECTION WiTH THIS LEASE. TIME IS OF THE ESSENCE WITH RESPECT
TO THE OBLIGATIONS OF LESSEE UNDER THIS LEASE,
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IN WITNESS WHEREOF, Lessee and Lessor have caused this Railcar Master Lcase Agreement o be
executed as of the date first wrilten above,

WELLS FARGO EQUIPMENT FINANCE, INC. Strata

By: By: -
Name: Name: adnes N2 9:@

. <«
Title: Tille: \ X
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